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AGREEMENT
( I'rademark)

THIS AGREEMENT ( TRADEMARK) (this "Agreement”), dated as of
December 23, 1998, is made by 1s mide by NONNI'S FOOD COMPANY . INC.. a Flonde.
corporation (the "Debtor"), in favor of WELLS FARGO BANK, NATIONAL ASSOCIATIO N, as

agent for each of the Lenders (as def ned hereinafter) (together with 11s succ:ssors ar d
assigns in such capacity. the “Admiristrative Lender™).

RECITALS

WHEREAS, the Debtor has ent:red into the Revolving Credit and Term Loan
Agreement, dated as of December 27. 1998 (as amended, modified or supplemented from
time to time, the “Credit Agreement ), among the Debtor, the financial institutions yerty
thereto (the “Lenders™). and the Adnunistrative Lender.

Now, THEREFORE. for good anc valuable consideration, the receipt of which is
hereby acknowledged, the Debtor hereby agrees, for the benefit of the Adm: nistrative
Lender and the Lenders. as follows:

1. DEFINITIONS

Unless otherwise defined hereir or the context otherwise requires. terms used in this
Agreement, including its preamble and recitals, have the meanings provided in the C redit
Agreement.

2. GRANT OF SECURITY INTEREST

As collateral sccurity for the prompt and complete payment and performance o “the
Obligations, the Debtor hereby assigns and pledges to the Administrative [.ender for its
benefit and the ratable benefit of each of the Lenders, and hereby grants to the
Administrative Lender for its benefi: and the ratable benefit of each of the [.enders ard
the Swap Providers a security interest in, all of the Debtor's right, title and interest in and
to the following, whether now or hereafter existing or acquired (the "Tradernark
Collateral"):

(a) all registered trademerks and service marks of the Debtor, al registrat ons
and recordings thereof, and all ipplications in connection therewith (collectively, the

"Trademarks") listed Item A of Attachment 1 hereto;

(b) all licenses of Trademarks to or by Debtor, including cach T-ademar}.
license referred to 1n [tem B of Attachmen! 1 hereto;
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(c) all reissues, extensions or. renewals of any ot the items described in
clauses (a) and (b):

(d) all of the goodwill »f t1e business connected with the us¢ of. and
symbolized by the items described in. clauses (a) and (b): and

(e) all proceeds of, and rights associated with, the foregoing, including an:
claim by the Debtor against thirc parties for past, present. or future infringement or
dilution of any Trademark, Tradvemark registration, or Trademark licensea, includ ing
any Trademark, Trademark registration, or ‘[ rademark license referred 1o in Item A
and Item B of Attachment ! hereto, or for any injury to the goodwill associated w th
the use of anv such Trademark o- for breach or enforcement of anv Trademark
license.

3. SECURITY AGREEMENT

This Agreement has been executzd and delivered by the Debtor for the purpose 1
registering the security interest of the Administrative Lender in the Trademark Collate:-al
with the United States Patent and [ralemark Office and Canadian Patent and Trademark
Office. The security interest granted 1ereby has been granted as a supplement to, and 1ot
in limitation of, the security interest granted to the Administrative Lender for its benef't
and the benefit of each of the Lenders under the Security Agreement. The Security
Agreement (and all rights and remedi >s of the Administrative Lender thereurder) sha |
remain in full force and effect in accordance with its terms.

4. RELEASE OF SECURITY INTERES1

Upon the payment in full of the .oans, expiration or termination of all [ etters ot
Credit and the Commitments. terminc tion of all Swap Contracts with the Swap Providers
and payment of the other Obligations then due and payable, the security interest granted
herein shall automatically terminate, ind all rights to the Trademark Collateral shall
revert to the Debtor. Upon any such "ermination. the Administrative [ ender shall, at :he
Debtor's expense, execute and deliver to the Debtor all instruments and other documents
as Debtor shall reasonably request 10 -elease the l.ien upon the Trademark Collateral
which has been granted hereunder to :vidence such termination.

5. ACKNOWLEDGMEN1

The Debtor does hereby further iicknowledge and affirm that the rights and remecies
of the Administrative Lender with respect to the security interest in the Trademark
Collateral granted hereby are more fully set forth in the Security Agreement, the terms
and provisions of which (including the remedies provided for therein) are incorporatec by
reference herein as it tully set forth herein.
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6. COUNTERPARTS

This Agreement may be executed by the parties hereto in several counterperts, eacl
ot which shall be deemed to be an original. and all of which shall constitute together bui
one and the same agreement.

IN WITNESS WHEREOF, the Debtor hes caused this Agreement to be duly executed
and delivered by its officer thereunto duly authorized as of the day and year firs: above
written.

NONNI'S FOOD COMPANY, INC.
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Attachment 1 to Trademark Agreement
TRADEM/.RKS AND LICENSES

All material Trademark Collateral:

[tem A: Registered Trademart s, pending Trademarks and Trademark
Applications that exist anywhere in the word:

See Attachment to this Attachment ]
[tem B: Trademark Licenses:

NONE
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ATTAc Hnn €207 70 AsiAAcamins [

1 Couplece record

05444074 -- TRADREMARKSCAHN (¥r) -Federal

NONNT'S AUTHENTIC ITALIRN FAMILY RECIMZ and Design
INTL CLASS: 30 (Staple Foods)
US CLASS: 46 (Foods & Ingredients of pPooda)

STATUS: Pending: Publicarisn/Registration Review Complere

GOODS/SERVICES: BAKED GOODS, NAMELY, BISCOTTY

SERIAL NO.: 78-444,074

FPIREST USR: Novembey S, 1987 (Incl Claszse 30)

PLAST COMMERCE: November 5, 1997 (Intl Clasa 3u)

PILED: March 3, 1998

ORIGINAL APPLICANT: SILVERADO POODS, INC. (Oklahoma Lorporation), 6846 SOUTH CANTON, SUITE
116, TULSA, OK (ORlahoma), 74136, USA (Unired States of America)

DISCLAIMS: “AUTHENTIC ITALIAN FAMILY RECIPE®

OoTHER TU.3. REGISTRATIONS: 1727905

FILING CORRESPONDENT:1 JAMES C WRAY, 14923 CHAIN BRYDGE RD STE 300, MCLEAN VA 2211

2 Complete record

04171232 -- TRADEMARKSCAN () -Federsl
NONNI' 8 Stylized Leccers
INTL CLASS: 30 ({Staple Foods)
uUs CLASS: 46 (Foods & Ingredienra of Foods)

ETATUS: Ragiscersd

GOODS/SERVICES: BAKED GOODS; NAMEL /., COOKIES

SERIAL NO.: 74-171,232

REG. NO.: 1,727,905

REGISTERED: Ocrtober 27, 1992

PIRST USE: Nowvewber 10. 1588 (Intl]l Class 30)

FIRST COMMERCE: April 1l&, 1589 (Incl Class 30)

FILED: May 25, 1991

PURLIGHED: August &, 1992

ORIGINAL APPLICANT: NOQNNY'S, INC. (Califormia Corporaricn). 2800 20TH STREET, SAN FRANCISCO
CA (California), 854110, USA (United Srarea of Amarica)

OWNER AT PUBLICATION: NONNY'S, INC. (California Corporarion), 2800 20TH STREET, SAN
FRANCISCO, CA (California), $4110. USA (United Stares of America)

ASSIGNFE (D) : BILVERADO FOODS., INC. (Qklahoma Cozxporartiom), 7312 EAST 28TR STREET, TULSA, OX
(Cklahomal , 74145, USA (Unicted Scates of America)
Assignor(s) : NONNI'S INC. (Calitozania Corpozation)
Reel/Frame: 1104/0434
Recordad: Februazy 14, 1994
Braafi: AISIGHS THE ENTIRE INTERRET AND GOOD WILL

FILING CQRRESPONDENT: SHELDCON R. MEYER, PLIESLER, DUBB, MERYER & LOVEJQY, SUITE 400, 4
EMBARCADERO CENTER, SAN FRANCIS X, CA 94111-31565
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